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FOFIM D /\ UNITED STATES OMB Number:... _...........3235-0076

SECURITIES AND EXCHANGE COMMISSION E;‘ﬁmedm,;ée bu,:f,{" 30, 2008

'f' Washington, D.C. 20549 hours perform........................
FORM D SEC USE ONL
4 NOTICE OF SALE OF SECURITIES £
PURSUANT TO REGULATION D,
N SECTION 4(6), AND/OR '

l UNIFORM LIMITED OFFERING EXEMPTION , “ ““ ““

!1 )
Name of Ciﬂeﬁng {10 check i this is an amendment and name has changed, and indicate change.)
Offering of limited partnership interests of Aqueous Master Fund, L.P., Series |
Filing Undsr (Check box(es) that apply): O Rule 504 O Rule 505 & Rule 506 O Section 4(6)  [J'ULOE
Type of Flﬁng: O New Filing £ Amendment /

I A. BASIC IDENTIFICATION DATA I B SCESSED
1, Enter"tha information requested about the issuer N/ JAN-0-9-2007
Name of |< suer [ check it this is an amendment and name has changed, and indicate change. \\y ¢
Agquecus l\ﬂaster Fund, L.P., Series | o
Address o] | Executive Offices {Number and Strest, City, State, Zip Coda) | Telephone Number mea Code)
¢/o Structured Servicing Transactions Group, L.L.C., 2215 B Renaissance Dr., Ste. 5, Las Vegas, NV (702) 740-4245
89119 L
Address o_' Principal Offices (Number and Street, City, State, Zip Code) { Telephone Number {Including Area Code)
(it differeng',from Executive Offices)

Brief Desé:ripuon of Business: Private Investment Company
It

Type of Business Organization

[ corporation [ limited partnership, already formed & other (please specify)
(1 business trust [ limited partnership, to ba formed A series of Aqueous Master Fund, L.P., a Delaware
limited partnership
Month Year
Actual or E_;stimaled Date of Incorporation or Organization: L 0 9 I ¢ 5 X Actual [ Estimated

Jurnisdiction of incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77¢/(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.8. Securities and
Exchange Commigsion (SEC) on the earier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due on the date it was mailed by United States registered or certified mail to that address.

Where to l Jle U.S: Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed of printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of tha issuer and offering, any changes
thereto, tha information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
nead not be filed with the SEC.

Fifing Fee: There is no federal filing fea.

State:

This notica shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or havi: been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fae in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must

be comple ed.
ATTENTION

Failure %o file notice in the appropriate states will not result in a loss of the faderal axemption. Convearsaly, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption

is predn.ated on the filing of & federal notice.

SEC 1972 {5-08) . i
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Persons who respond to the collection of information contained in this form are
not regjred to respond unless the form dlsplays a currently valid oMB control number.
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2. Enter lhe mformatlon requested for the fo!lov\nng
+ Eiach promoter of the issuer, if the issuer has been organized within the past five years;
Ench beneficial owner having the power to vota or dispasa, or direct the vote or disposition of, 10% aor more of a class of equity securities of the issuer,

» Ench executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Eich general and managing partner of partnership issuers,

Check Bos(es) that Apply: [ Promoter  [] Beneficial Owner
t

[ Executive Officer [0 Director X General and/or Managing Partner

Full Name (Last name first, if individual):

Structured Servicing Transactions Group, L.L.C.

Businass cj;r Residence Address (Number and Street, City, State, Zip Code):
3

2215 B Renaissance Dr., Ste. 5, Las Vegas, NV 85118

Check B (es) that Apply: [ Promoter  [] Beneficial Owner

{

B Executive Officer O Director [] General and/or Managing Partner

Full Name (Last name first, if individual): Brownstein, Danald, 1.

it
b

Business cr Residenca Address (Number and Street, City, State, Zip Coda):

Renaissarice Dr., Ste. 5, Las Vegas, NV 89119

c/o Structured Servicing Transactions Group, L.L.C., 2215 B

Check Box(es) that Apply:  [] Promoater [ Beneficial Owner

& Executive Officer {7 Director [ General andior Managing Pantner

Full Name (Last name first, if individual):

Russell, Christopher

Business of Residence Address (Number and Street, City, State, Zip Code):

Renaissar ce Dr., Ste. 5, Las Vegas, NV 89119

c/o Structured Servicing Transactions Group, L.L.C., 2215 B

Check Box[es) that Apply: ] Promoter & Bensficial Owner

[J Exscutive Officer 1 Director O General and/or Managing Partner

Full Name {Last name first, if individual):

Aqusous Fund, L.P., Series |

Business or Residence Address (Number and Street, City, State, Zip Code):

Renaissance Dr., Ste. 5, Las Vegas, NV 89119

clo Structured Servicing Transactions Group, LL.C,, 2215 B

Check Box/es) that Apply: [0 Promoter [ Beneficial Owner

[ Executive Officer O pirector [ General and/or Managing Partner

Full Name | Last name first, if individual):

Aqueous Offshore Fund, SPC, Portfolio |

Business o Residence Address (Number and Street, City, State, Zip Code):

George Town, Grand Cayman, Cayman Islands

c/o Walkers SPV Limited, Walkers House, PO Box 308GT, Mary Stroet,

Check Boxies) that Apply: [ Promoter [ Beneficial Owner [ Executive Otiicer [ Director {J General and‘or Managing Partner
Full Name {Last name first, if individual):

Business or Residence Address (Number and Straet, City, State, Zip Coda):

Check Box({es) that Apply: O Promoter 0 Bensficial Owner O Executive Officer 3 Director [0 General andfor Managing Partner
Full Name {Last namae first, i individual):

Business o1 Residence Address (Number and Street, City, State, Zip Code):

Chack Box{es) that Apply:  [J Promoter O Beneﬁc_ial Owner [0 Executive Officer [ Director [ Generat and’or Managing Partner

Full Nama {Last namae first, if individual):

Business or-Residence Address (Number and Street, City, State, Zip Code):

(Use blank shest, or copy and use additional copies of this sheet, as necessary)
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b SR A S B P B INFORMATION ABOUT.OFFERING 31 7% 4 78 % 7,

1. Has thiz issuer sold, or does tha issuer intend te sell, 10 non-accreditad investors in this offering? ..................... O ves BJ No
Angwer also in Appendix, Column 2, if filing under ULOE.
2. What i.:: the minimum investment that will be accepted from any iNdiVIdUaIT..........ceierecincnine i $1,000,000*
‘May be waived
i
Does tl'le offering permit joint OWnEership of @ SINGIB UNI? ...............c.covoveiveeevtr et ceeeaes s eseeenseressenansens : R ves [JNo

4, Enter lhe information requested for each person who has been or will be paid or given, directly or mdlrectly.
any calnrmss:on or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offerin.. If a parson to be listad is an associated person or agent of a broker or dealer registered with the SEC
and/or' mth a state or states, list the name of the broker or dealer. If more than five {5) parsons to be listed are
assocmted persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last namae first, if individua)

Business orResidence Address (Number and Street, City, State, Zip Code)

Name of Aséfociated Broker or Dealer

States in Wﬁ_ich Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States).........c.cvvuriciiiiticie e ] Al States

Oy Oma 0wz Owe Oweca Ocol Oren Oe Orc OF) Oca O 0ol
Ou  Cin Deal Oks) Oyl Opa OMeE OMo] OMmal O Dvv Ovs) O (Mo)
Omm CNe v Oep O OV 0Nyl ONC] CND) OoH Cliok C1ioR] O (PA)
Omy Clscl Osep OrN Omx Own O Ova Owa Owv Owl Owyl OPA)
Full Name (Last name first, if individual)

|
Business or |esidence Address (Number and Street, City, State, Zip Code)

4

Name of Ass;;ciated Broker or Dealer
Iy

States in Wh]bh Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ”AII States” ar check individual States)........cce v e e e e [J Al States

0 (AL) DEAK] Oz Oiar) Orcal Otco) Oietp O Ogoc) OFU OGA Oy O]
Om O Doy Oxs] Okve Ora) OMmer OMo] OM™A] DM OMN O Ms] [ MO]
03 (MT] D‘ENE] Omvy O O OWwMe ONyl OWel ONe) GoH O©K O©R] OIPA]
mGD D;;SC] Oisor OrN Oma Own Owrr Owrva Owal Owv) Ow) 0wy OPRA;

Full Name (Léist name first, if individual)

Business or F esidence Address {Number and Street, City, State, Zip Code)

Name of Asscciated Broker or Dealer

States in Whn th Person Listed Mas Sclicited or intends to Solicit 'Purchasars
(Check °«II States” or Chack INAIVIAUA! STATES). .. ...virrreeeeersrerseeeseastressseeessareesssesrssnsessasesssessesssneersne [1 All States

1Al EI[AK] Oz OR) Oca OOcop Oicn Ome Opc OrG OIGA QOHy o)
Oy OoN Opa 0Oiks) Q1K Ofa) Omer Ogmol OAl O OMN O (Ms) O [Moj
O™ Omer Omvi DA g OnNv Oy Owe; Owe) Ged OOk DR CIPA)
ml! |:|[:.50] Oisor O Omx Own Owrvn Owval OwAl Owvi Ow) Owy] OPRA)

! (Use hlark sheet, or copy and use additional copies of this .sheet. as necessary)

1
L)
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& et 5 yi4:C- OFFERING PRICEY NUMBER OF INVESTORS/EXPENSES AND USE:OF Pnoceebs e

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold, Enter ‘07 if answer is “none” or “zero.” if the transaction is an exchange offering, check this
box [J and indicate in the cofumns below the amounts of the securities offered for exchange and

already exchanged.
' ' Aggregate Amount Already
. Typa of Sacurity Offaring Price Sold
! DIBDL. ... Tt s e et en e pe bR e bR B SRS abe bt aras et neRs b bneee $ $
‘ EQUILY 1vvvvv.oesveeeeoeneseesseesesseseseeneesesesssoeeesesesaeseses e e en st s e st sess e s e e e st e reeseeon $ $
J O Common [ Preferred
Convertible Securities (iNCILdING WaIANTS) ..o e iress e eee sttt emeae ettt semeneesene s $ $
PAMNEISHID INTEIESIS.....ceoevvvvvvsvsvereeeeessssese s eeeesssossseeeassesss st sstsmmeseeeseseeseseeseeseeeessmeesseesseesssresrene $ 500,000,000 $ 77,964,821
Other (Specify) : Foorrimni s $.
|| TOWl. s ssresssssssstsemessrssssbeem s seeessbessssbeeneenesses s $ 500,000,000 §$ 77,954,821
! . Answer also in Appendix, Column 3, if filing under ULOE '
2. Enter 1he number of accredited and non-accredited investors who have purchased securities in this
offerinn; and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their pi Jrchases on the total lines. Enter “0” if answer is “none” or “zero.”
i Aggregate
I t Number Dollar Amount
! . Investors of Purchases
‘.l ACCEBIET IIVESIONS .......occverrr oo ceeoreesseressees s ssssss oo eessee s aerosessoness st 2 g 77,954,821
3
"Non-accredited INVeStors..........ccvecvevreernnenn $
Total (for fitings under Rule 504 ONlY) .......ccooceeiiic et s e e $
Answer also in Appendix, Column 4, if filing under ULOE
3. Ifthis tling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sa'e of securities in this oftering. Classify securities by ype listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
PIIB SOB .ot ettt e et s e e e s e eee s et ee e rr s et e e r et e b reas N/A $ N/A
Hegulatibn Bt e e et e re e et SR b e e e R E e et et ae R e b saneberae b e e anseteneann N/A $ N/A
Rule 504 N/A $ N/A
L | OO O O O SOOI N/A $ N/A
4. a Flllmish a statement of all expenses in connection with the issuance and distribution of the
securit es in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. [f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TraNSTEr AQENES FBES......iceeeeeiceirireeirsteteeessteassses st rassstsnesesestresresrssstsenresrasssssasnsesmmorssssassssasesressnernines o) $
"Printing and ENGraving COSIS...........ocerreveiiemeeer irssrnenascesessens bt seeessemssetsssnsssesastessenssessesssssassessenssesesonsne LJ $
LEOAI FBOS.......oetitiee ettt e eeeseeeesiseassns ememessensatason et e st s ernrastasens et srassentsser et eaeneeberan et irenraatena %] $ 10,331
ACCOUNUNG FBBS ...ttt e ceacseees s snssasvea e sesss i easas st bt enssntasssraseseasassnrssrsnssesssnsssrsssssnssnsnsrsnnsns | L) $
T ENGINBOMNG FEES......ceeeeririccrmransiecas i reessrsse s e siss s eian s eee s rsrasessseseasse et crssenssesenastesenetssessssnsseternsennins | L) $
Sales Commissions (specity finders’ fees SeParataly) ... ceiiririniie e e s s ee s O $
'Other Expanses (identify) oemeeecsttem e sne e st O $
' TOMBl...v.ooe e verseeessssss s mssssseesssmsse oo ssssessssemesrees e eessessstrseeseesesssforeereesseeresseereceenss (50 $. 10,331
40f8
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AT I o8 BTy R D Tty
o ﬁfw %S cOFFERING PRICEINUMBER OF INVESTORS | EXPENSESIAND USE/OF PROCEEDS i iiniiaid
4 b Enler the difference between the aggregate offering price given in response to Part C—

Question 1 and total expenses fumushed in response to Part C-Question 4.a. This difference is the
“adjusted gross proceeds 0 B ISSUBL. ..o v irevre s es e e sresbears b enmesse s taeaeeeesenen

5 indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used foileach of the purposes shown. If the amount for any purpose is not known, fumish an
estimate: and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b. above.

$ 499,989,669

Payments to
Officers,
Directors & Payments to
Affiliates Others
33E1AMES BN FBES ....uvveeee ittt et e eeer s sesereeerseseas s ssen e sraeannmneee e O 3 ] $
f _
[PUrchase Of ralt @SLALA ..........ccoieeeies s sees s et ore s sbsan e ses s s a $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ a 3
iConstruction or leasing of plant buildings and facifities............c.c.ocecevmeeirnernnn O $ O $
Acqunsmon of other businesses (including the value of securities involved in this
i)ffenng that may be used in exchange for the assets or securities of another issuer
[IUFSUANE EO 8 MEBIGEI.o..cveeeeeeieeeeee et e e st sme s smeme s enee s s enemsemsn s amaaassron O 3 O $
1Repayment of INAEDIBANESS .........cooceceiviesrerve e rerensseereseseesessssseessstsnssresenresen 8 $ O $
"NOMGNG CAPIAL ... cverrerrece et sssress s ess s saes s sssnssesessas st enasbsnransans a $ B9 $499,989,669
‘Other (specify): O $ o s
0 $ O $
"COMIMIN TOAIS 11ttt et eeeeee e eees e e e nese et e e seemesaneneseeeaen 0O H X $ 499,989,669
Tota) T — ® $499,989,669

|-\‘z R-J ‘»l’w- : r’J’f ;F{m O \_.";L.i}'h:&hi,: $mpwi:?;¢¥’-f€(‘ t,t:r TN ~,
N i, S T o A T 2 D FEDERALSIGNATURE L A A R s s B DN

This issuer, has duly caused this notice to be signed by the undemlgned duly authorized person. If this notice Is filed under Rule 505, the followmg slgnature

constitutes an undertaking by the issuer to fumish to the U.8. Securities and Exchange Commission, upon written request of its staff, the information furished

by the issuir to any non-accredited investor pursuant to paragraph (b)(2) of Rufe 502, - -

N e

Issuer (Pn’ht or Type)
Aqueous Master Fund, L.P, Series I

Date
December 14, 2006

P

Title of Signer (Prﬁ or Type)

/"

-

Name of Signer (Print or Type)

Christophir Russell

By Structured Servicing Transactions Group, L.L.C., General Partner, by Upper Shad

Associates, Managing Member, by Christopher Russell, COO

ATTENTION

i Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

g A0
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1.

is any party described in 17 CFR 230.262 presently subject to any of the disqualification
provnsmns OF SUCR TUIET <.ttt e am R e s srs st SR b smsmb st O ves B No

I
See Appendix, Column 5, for state response.

'The undersigned issuer hereby undertakes to fumnish to any state administrator of any state in which this notice is filed a notice on Form D
(17 CFR 239.500) at such times as required by state law.

l}'he undersigned issuer hereby undertakes to fumish to the state administrators, upon written request, information furnished by the issuer to offerees.

I\The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform limited Offering
[Exemphon {ULCE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
'of establishing that these conditions have been satisfied.

Thei iSSUET has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authonze:l person.

Issuer (Pnnt or Type)

7 e
! Signatur
Aqueous Master Fund,L.P. , Series I / ; __,(M December 14, 2006

- ‘ “
Name of J:Siner {Print or Type) .Z Title of Signer (Print m/'l: ype)
Christopher Russel| By Structured Servicing Transactions Group, L.L.C., General Partner, by Upper Shad

Assoclates, Managing Member, by Christopher Russell, COO

lnsfmctf Jn

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manuall{ signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures,
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B )

”Intend to sell
tc, non-accredited
mvestors in State
(lﬁart B - ltem 1)

3

Type of security
and aggregate
offering price
oftered in state
(Part C - Item 1)

L)
4

Type of investor and
amount purchased in State
(Part C - Item 2}

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E — ltern 1)

State

fes No

Limited Partnership
Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yos No

AL

|

AK

1!

I

KY

LA

ME

MD

MA

MN

MS

MO

MT

NE

NV

$500,000,000

$33,241,919 0

$0

NH

NJ

NM

7of 8




bl

“APPENDIXZH

sl ey

A Intend to sell
to non-accredited
investors in State
{I*art B —ltem 1)

Type of security
and aggregate
oftering price
offered in state
(Part C - ltem 1}

Type of investor and
Amount purchased in State

{Part C -~

Item 2)

Disquatification
under State ULOE
(if yes, attach
explanation of
walver granted)
(PartE -

ltem 1)

State

1
!

|
ffes (- No

Limited Partnership
Interests

Number of
Accredited
Invastors

Amount

Number of
Non-Accradited
Investors

Amount

Yes

No

NY

j

NC

I

ND

OH

l?

OK

OR

PA

I

RI

1

u

§C

I

SD

it

™

uT.

vT

VA

WA

wv

wi

wYy

Non

1S

$500,000,000

$44,712,901

§0
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